De Lage Landen Public Finance LLC

Equipment Lease Purchase Agresment

" 1111 O Eagle School Road DATED: Aprii 1 13
: 2012,
Wayne, PA _1 087
Fuli Lagal Name | Pheng Humiber
M CITY OF DULUTH (218) 730-5028
E3ll DBA Namo (i any)
9
Bl Biling Address Chy Stzta 7ip
411 West Flrst Street, Room 107 Duluth MN 55802
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Besilgtlon {Attach Separata Schoruls 1f Necessary)

_Please See Attached Equipment Description As "Exhihit B"
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Saint Paul MN 55422 O Al
TERMS & GONBITIONS

THE TERMS AND CONDITIONS OF THIS AGREEMENT SET FORTH ON THE FOLLOWING PAGES, INCLUDING ANY EXHIBITS ATTACHED HERETO, SHALL FOR ALL FURPOSES HAVE THE SAME EFFECT
AS IF SET FORTH HERE. (N WITNESS OF, Lessor and Lessea hava caused this Agraamant to ba exccuted In thelr name by thelr duly authorized rapresentatives s of the dats writtan ahove,

Lessor Lessta
DE LAGE LANDEN PUBLIG FINANCE LLG CITY OF DULUTH
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{Terms and Condlions continued on the reverse side of this Agreament.)

CERTIFIGATE OF CLERK OR SEGRETARY OF LESSEE

I, the underslgned, do hereby tartify that the officer of Lassen who executa the foragaing Agreement on behalf of Lessae and whose genuine signaturs ppears thereon, is the duly qualifisd and acting
officer of Lessee as stated beneath bis or her signakure and has besn authorized to exscute the foragolng Agreement on behalf of Lesses. .

SIGHATURE TE , DATE

As legal counssl of Lesses, | have examined {a) the Agraement, which, among ather things provides for the sale to and purchzse by the Lesses of the Equipment, (h) an exscuted counterpart of fha
ordinance or resolution of Lessee which, among other things, authorizos Lessse to axacute the Agreament and {g) such other opinlons, documants and matters of faw ag | have dearned necessary
I connectien with the following opinions. Based on the foregoing, | am of tha following opinfons: (1) Lessse 3 a public body comorats and pafitio, duly organized and existing under the laws of
fhe State, and has 2 substantial amount of one or mors of tha followlng sovereign powars: {a) the power to tax, {b) the pawar of eminent domain, and (c) poiica power; (2) Lesses has the raquisiis
power and autharity to purchasa the Equipmant and to exacuts and deliver the Agreement and to perform fts obligations undar the Agreement; (3) the Agreement and the ather dacuments efther
attached therato or raquired thereln have been duly authorizad, approved and excouted by and on bahalf of Lassee, and the Agreament s a valld and binding obifgation of Lessee enfarcazble In accor-
| dance with its terms, except to the extant Emited by applicable bankruptcy, insolvency, reorganization or other faws affacfing creditor's rights generally; (4) the authorization, approval and executlon
of the Agreement and &l other proceadings of Lessse relating to the transactions contemplated thereby hiave bean parformad in accardance with ll open meeting laws, public bidding laws and all
other apphicable state and fedaral laws; and {5} there Is no procesding pending or threatened in any cowrt or bafara any govemmental authorty or arbitratian board or tribunel that, if advsrsely deter-
mined, would adversely affect the transastions cantemplatad by the Agreement or the security Interast of Lessor or its assigns, as the case may ba, In the Equipment. AV capfialized terms hereln
shall have ;he same mehalmngls ?s Inthe Agraement, Lessor, Its suscessors and assigns, and any counsel rendering an opnion on the tax-axempt status of the Interest components of Rental Payments
ara entitied to raly an this aplnfon.
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ARTIGLE]

Section 1.81. Definiilons. The following terms wiif have the meanings indicated helow
unless the centext clearly requires otharwlse:

“Agreement” maans this Equipment Lease Purchase Agreemsent and any ofher schedule,
axhibit or escrow agraament made & part hareof by the parties harato, togather with any amend-
mants to the Agreement,

“ode™ means the Intarnal Revanue Code of 1986, a5 amandad.

“Commencement Date™ Is the date when tha term of ihis Agrasmant and Lessee's obliga-
tion to pay rent commence, which date shall be the earller of {i} the date on which the
Equipment Is accepted by Lessee In the manner described in Sectlon 5.01, o {il) the date on
which sufficlant maneys to purchase the Equipment are deposited by Lassor for that purpose
with an escrow agent. .

“Equipient” maans the property described on the front of this Agraement, and ali replacs-
ments, substitutions, repalrs, restoratlons, modifications, attachments, accessions, additions and
improvements thereof or fersto,

“Eyent of Default™ means an Event of Default described In Secton 12.01,

“tssuance Year” Is the calendar yaar In which the Gomemencertant Date ocours.

4 aage Term™ means the Orlgina! Term and all Renewal Terms, hut sndinp on the accurrence
of tha carllest event speciied n Section 3.02. )

“Lessea™ means the entily deseribed as such on the front of this Agreement, its suc-
cassors and its assigns.

: s "Iiassnr" mmeans the entity describad 25 such on the front of this Agreement, s successors and
assigns, -

“Maximum Lease Term" means the Original Tarm and 2l Renewal Terms through the Renewal
Torm ncluding the last Remtal Payment date set forth on tha Payment Schedula.

“Nat Prapseds® means the amount ramalring fram the gross proceeds of any insurance claim
ar condamaation sward after deducfing all expensés (Including attomeys' fees) meurred in the col-
lection of such clalm or award,

“Orininal Teim” maans thepevod from the Commencement Date until the end of the fiscal year
of Lesses in effect at the Gommencement Date.

“Payment Schedule” maana the schedule of Rental Paymends and Purchase Prics set forih

BhibitA, - N
“Pirrchase Prica" means tha amonnt set forth on tha Payment Schadule as the Purchase
Price for the Equipment.

“Ranewal Tarms” means the optional ranewal tarms f this Agresment, e2ch kaving 2 dura-
tlon of one year and a tarm co-extanslve with Lessee's fiscal year,

“Rantal Paymant Perlad™ means the period beginning on the day a Rental Payment s due
and ending the day hefare tha next Renital Payment Is due, The first Rental Payment Period shal
begin an the Commencement Date n all cases. If ental Payment Periods are monthiy, subse-
quent Rental Payment Pariods shati begin on the sama day of each month affer the
Commencement Date. If Rental Payment Pariods are quartarly, subssquant Rental Payment
Parlods shail bagin on the same day of each third month after the Gommencamant Dats. f Rental
Payment Periads ara semlantwal, stbsequent, Rental Payment Periods shall begin on the same
day of each sixth month after the Commancement Date. # Remtal Payment Perlods are annual,
subsaquent Rantal Payment Perfods shall begin an the annfvarsary of the Cammencement Date
In each year, 1fthe Gommancemant Dats is the 20th, 30th, or 315t day of a manth, any subse-
quent Rental Fayment Period that would otherwise bagin on the 25th, 30th or 15t ofa month that
does not includa such & date shali bealn on the last day of the manth,

“Rental Paymenis" msans the basic rental payments payable by Lessee pursuant o
Sectlan 4,01,

“State" means hts state Inwhich Lesses is located,

“Yandar” means the manufaciurar of the Equipment as well as the agents or dealers of the
manufacterer from whom Lessor purchased or s purchaging the Equipment, as listed on the front
of this Agresment,

ARTICLE Il

Saction 2,07, Representalions and Govenanis of Lesses. Lessea raprasents, warrants and
covenants for the benafit of Lessor as follows:

{2) Lessea ks a municipal corperstion and polftical subdivision duly organized and exlsting
under the constitutlon and laws of tha Stats, Lessee will do or cause to be done 2l things to pra-
sarve and keep in full foroe and effect its existance as a body torporate and politic. Lessee s a
political subdivision of the State within the meaning of Section 103(a) of tha Cods or & constitut-
a6 authority autharized to lssus obligaéions on bettalf of a state or Jocal govemmental unit within
the meaning of the ragulations promulgated pureuant to said Saection of tha Cods.

(b} Lessea fs authorized undzrthe constitution and laws of the Stata to entarinta this Agreament
and the transaction contemplatad heraby and to perfarm &lf of fis obligations hereundar,

{¢) Lesses hag haan duly autharfzad to execiite and dellver this Agreement by proper action and
approval of Its govemning body st a meating duly catled, reguiariy convaned and atiended threugh-
out by a raquisite majortty of tha mernhars thereof or by ofher appropriate offictal approval.

{d) This Apreemant constitutes tha fegal, valld and binding chiigation of the Lessee enforce-
ahile i accardance with Its tarms, axcept to the extent limited by applicable bankruptey, insolven-
¢y, teorganization or other laws affecting creditors’ rights genaratly,

{e) Mo svent or candition that constitutes, or with the giving of notice or the lapse of time or
hotf would constitute, an Evant of Default exists at the Gommencemant Date.

{f) Lesses has, In accordanca with the requirements of faw, fully budgeted and appropriated
sufficlent funds for the cenrent flscal yaar to make the Rental Paymants scheduled to come due
dering the Original Term and to megt its ather ohiigations for the Orglnal Term, and such funds
have nat been expanded for other prposes.

{) Lessee will do or cause 1o ba done all things necessary to preserve and keep In full force
and affect Its existence as a body corporate and palitic.

{h) Lessea has compliad with such public bldding requirements as may be appficable to this
Agresment and the acqulsiion by Lessee of the Equipment heretmnder, -

(Iy Thara Is no action, suft, procesding, inquiry or investigation, at faw o in aquity, hefore ar
by any court, public board or body, pending or threatenad against or affecting the Lassas, nor to
thie best knowledge of the Lassea i there any basts therefor, whereln an unfavorabla decislon, rui-
ing or finding would materially advarsely affect the fransactions contemplatad by this Agrezment

of any other document, agreement or carfiiicate which Is used or contemptated for uss Inthe con-
stimmation of the transactions contemplated by this Agreement or matarially adversely affct the

- financlal condition or proparties of Lessaa.

([} Al authorizatons, consents and approvals of govarnmental badles or agencies required [n
connection with the exscution 2nd delivery by the Lassea of this Agreament or in connaction with
tha catrying out by the Lessea of its obligations hereunder have basn abtained.

(K} Tha entarirg into and parformance of this Agreement or any other document or agreament
cantemplated hareby to which the Lessee Is or is to be 2 party will nat violate any judgment, order,
law or regulation applicable o the Lesses or rasult In any braach of, or constituts a dafault undar,
or rasult In the craafion of any lien, charge, secuvlly Imerest of ather ancumbrance on any assets
of the Lessaa or the Equipment pursuznt ta any indenture, morigage, deed of trust, bank loan or
cradit agragment or ethar [nstrument to which the Lassee [5 a party or by which It or its asseis
may ha bound, except as herein provided.

{1) The Equipment described In this Agreamentis assential tothe function of the Lesses or o
the servica Lessae provides to fts citizans, ‘Tha Lessee has an imrmediata need for, and expacts to
miaka immedlata use of -substantially all the Equigrent, which need Is not tamporary or expected
1o dimlnish In the foresesabla futurs. The Equipmant will he used by Lessee anty for the purpose
of performing one or mors of Lesses’s gavaramantal or proprietary functions consistent with the
peneissibls scopo of Lassee's authority and will not ba used [n the trads or business of any cther
entify or parson,

() Lessee will camply wih all applicable provislons af the Code, Including without fimitation
Sactions 103 and 148 thereof, and tha applicabla regulations of the Treasury Depariment to maln-
fain the awcluston of the interest compornents of Rental Payments from gross income for purpas-
e8 of federal income faxation.

{n) Lesses has naver fallzd to appropriate or othefwisa maks avaiiahie funds suficlent to pay
tental or other payments ceming due under any lease purchase, Installment sals or other similar
agresment. .

Secllon 2,02, Cerfification as to Arbitrage. Lesses heraby rapresants as follows:

{2) The estimated total costs of the Equipment will not b [ass than the tolal principal portion
of the Rental Paymenis.

[b) The Equipment has hean ordared or 15 expacted 1o ba erdsred within skx manths of the
Gammencement Date, and tha Equipment is sxpacted to be delivered and instalfed, and the Vendor
fuully pald, wikhin ane yaar of ths Commencemant Date,

(c) Lesasa has notcreated or established, and does nat expect to creats of estahlish, any sink-
Ing find or other simiiar fund (I} that Is ressonably expected to be used to pay the Rental
I;aymunts, or (i that may be used solaly o pravent 4 default in the payment of the Rental

ayments.

{8} The Equipment has nt been and [5 not expected to bo sold ar atherwise disposed of by
Lessea, alther in whole ot in major par, prior to the last maturtty of the Rental Payments.

{2) To tha hest of our knowisdge, Information and betiaf, the abova expectattons are reesanabls,

ARTIELE I

‘Saction 3.0, Leasa of Equipment, Lessor hereby demlses, leases and 1ets tha Equipmant to
Lessea, and Lessea rents, laasas and hires tha Equipmant fram Lessor, In accordance with the pro-
vistons of this Agreamsnt, jortha Lease Tarm, The Original Tern of this Agresment shall commence
¢n the Commengement Date and shall bsreninate an the last day of Lessed’s current fiseal year. The
1.easp Tarni may be continued at the and of the Griginal Term or any Renswal Term {or an eddition-
gl Ranewal Tarm uj 1o the Maximum Lease Term; provided, however, hat at the end of the Original
Tarm and @t the end of each Renewai Term uriel tha Madmum Leass Term has been complétad,
Lesser shall be dsemed to hiave continued this Agresment far the next Renewal Torm unless Lossea
ghalf hava tesminated this Agreameant pursuantto Section 3.04 or Section 10,01, The terms and zon-
ditlons during any Renswal Term shall ba the szme as the terms and conditons during the Original
Term, excapt that the Rental Paymenta shall ba as pravided in the Payment Scheduta,

Sectlon 3.02. Tevm]nation of Lease Term. The Leass Term shall iarminate upon the earit-

. est of any of the following events:

{z) the explration of the Original Term or any Renewal Tarm and the nonrenewal of this
Agraament In the event of nonapprapriation of funds pursuant te Section 3.04;

{b) the exeretse by Lessas of the optlon fo purchase the Equipment undar Article X and pay-
mant of the Purchasa Price and all amounks payabls In connaction therawith;

(c)a dsfault by Lessea and Lessor’s election to terminate this Agreament under Adicle XII; ar

(dy the payment by Lesses of 2ll Rental Payments autharizad or requived to ba pald by Lessse
hargunder during the.Maximuen Lsase Term.

Section 3.03, Continuaiion of Lease Term. Lessee curvently intends, subjact to Seeflon
3,04, to continue the Leass Term through the Orlginal Term and 2l of the Renswal Terms and fa
pay the Rental Payments hereunder. Lesssa reasonably bislieves that fapally avallable funds In an
amount sufficient te ke alt Rental Paymeats during the Original Term and gack of the Renawal
Terrnis can ba obtalned. The responsibla financia! officer of Lessee shall do all things lawfully with-
in ks or her powar to obtain and malntalr funds from which tha Rental Payenants may ha made,
including making provislon for such Rentzl Payments to the extent necessary In sach proposed
anmua! budget submittad for approval kn accordanice with appicable procedures of Lesses and to
axhawst all available raviews and appeals in tha event such portion of the bredget is not approved.

Motwithstanding the foregting, the decislon whether or not to budget or agproprista funds orto -

axtand this Agreemantor any Renewal Term [s solsfy wittin the discretion of the then currant gov-
arming body of Lassas.

Section 3.04, Manapprepriation. Lessea s obligated anfy to pay such Rental Paymenis
under this Agresmmant as may lawfully be mads from funds budgetad and appropriated for that
purposa durlng Lessee's then currentflseal yaar, In the event sufficlent funds shall not be appro-
priated or are not otherwise legally availaile o pay the Rental Payments raquired 1o ba paid In tha
next occurring Renewal Tarm, as sat forth In the Payment Schedule, this Agreement shall be
deemed to be terminated atthe end of tha then curvent Original Term or Renewal Tenm,  Lesses
aqress to deliver written notice to Lessor of such termination at Jeast 90 days prior to the end of
the then current Oginat Term or Rerewa) Term, but failure to giva such notica shall not extand
the Leasa Term beyord suth Grigingl Tarm or Renewal Term.  this Agresment is terminatad [n
accordance with this Section, Lesses apreas, at Lesses's cast and expenss, ta peaceably daliver
the Equipment fo Lessar at the Tacation or focations specified by Lessor.
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ARTICLE I

Secllon4.81. Rental Payments. Lessze shalt pay Rental Payments , exclusively from legal-
Iy avallable funds, in fawful money of the Unitad States of Amarica to Lassor on the dates and in
the amounts set forth on the Payment Scheduls. Any Rental Payment nat recelvad on dr hefara
its due date shall hear Interast at tha rate of 189 per annum or the maximum amount permitted
by law, whichever Is less, from its due date. As set forth on the Payment Schedule, a portlon of
each Rantal Payment Is pald as, and represents payment of, interest,

$ection 4.02. Reniat Payments to Constilute 8 Cucrant Expense.of Lessae. The ohligation
of Lesses to pay Rental Payments hareunder shall constitite a currant expense of Lesses, and do
ntot constitute & mandatary payment obligation of Lessee in any fiscal year beyond tha then cur-
rent fiscal year of Lessee. Lesses’s obllgation hereunder shall not In any way ba construed to be
adebt of Lesses in contravantion of any applicable constitutional or statutory imitation or regquire-

- msntconcerning the creation of indebtednass by Lesses, nor shall anything containad harain san-

stitufe a pledge of the general cradit, tax revanuss, funds or maneys of Lesses,

$ectlon 4.03. Rental Payments Yo Be Unconditfenal, EXGEPT AS PROVITED I SECTION
3.04, THE OBLIGATIONS OF LESSEE TO MAKE RENTAL PAYMENTS AND TO PERFORM AND
OBSERVE THE OTHEA COVENANTS AND RBREEWENTS CONTAMNED HEREIN SHALL BE
ABSOLUTE AND UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DIMINUTION, DEDUC-
TION, SEF-OFF OR DEFENSE, FOR ANY AEASON, INCLODING WITROUT LIMITATION ANY FAIL-
URE OF THE EQUIPMENT TO BE DELIVERED OR INSTALLED, ANY DEFECTS, MALFUNCTIONS,
BREAKDIOWNS OR INFIRMITIES [N THE EAUIPMENT OR ANY AGCIDENT, CONDEMNATION OR
UNFORESEEN CIHCUMSTANCES. E

ARTICLE ¥

Setlion 5,01, Delivary, Instatlatian and Accaptance of the Equipmen, tessee shall orderthe
Equipment, cause e Equipment to be delivered and Installed at the location specified on tha front of
this Agreamant and pay any and all dalivery and instailz6on costs Is connaction therewith, When the
Equipment has been delivered and installed, Lassea shall Immediately accept the Equlpment and evi-
dence said aceaptance by exacuting and delivering fo Lessor an acceptance ceriificats accaptahle 1
Lessor. Affer it has bean instaliad, the Equipment will not be movad from the fecatlon spacifiad on the
front of this Agresmant without Lessor's consant, which eonsent shall nof bs unreasonably withheld.

Section 5.02. Enjoyment of Equipment. Lesses shall peaceally and quistly hava and hold
and enjoy the Equipment during the Leasa Tarm, without suff, troubla ar hingrance from Lassar,
except a5 otherwise exprassly st forth In this Agreement

Secllon 5.03. Right of Inspectien. Lessor shalf hava the right at all reasonable fimas dur-
Ing regufar business hours to enter Into and upon the property of Lessee for the purpose of
inspecting the Equipment,

Seelinn 5.04. Use and Maintenance of the Equipment, Lessee will not Install, use, aperata
or malntain the Equipmant improperly, carelassly, n violafion of any applleable law or In 2 man-

ner contrary to that contemplated by this Agraement. Lessee shall obtaln all permis and llcans--

&8, if any, necessary for the [nsiallation and operation of the Equipment. 1n addition, Lessea shall
comply in all respects with afl applicabla laws, regulations and rulings of any legistativs, axecutive,
administrative or judiclal bedy; providad that Lassee may contestin good faith the validity or appli-
catfon of any such law, requlation or ruling In any reasonable marmes that doss not, In the opln-
ion of Lessor; adversely affact the interest of Lessor in and to the Equipment orits Interest ar rights
undar fhis Agresment. Legses egrees thatwik, at Lessee’s own costand expense, malntaln, pre-
serve and keap the Equipment In good repaly, working order and candition. If requested o do so
by Lessor, Lagsae witl enter into a malrenanca contract for the Equipment wit Vendor, LESSOR
SHALL HAVE WO RESPONSIBILITY TO SERVIGE, MAINTAIN, REPAIR OR MAKE IMPROVE-
MENTS OR ADBITIONS TO THE EQUIPMENT. LESSEE SHALL MAKE ALL CLAIMS FOR SERVICE
OR MAINTENANCE SOLELY TO THE VENDOR AND SUCH CLAIMS WiLL MOT AFFECT LESSEE'S
OBLIGATION TO MAKE ALL REQUIRED RENTAL PAYMENTS. .

ARTICLE VI :

Section 6.01. Title to the Equipmsnt, During the Leasa Term, titls to e Equipmant shall
vastin Lesses, subject to tha rights of Lessor under this Agraement; provided that titte shall thare-
after immadiately and withaut ny action by Lassee vast in Lessar; and Lassas shall iImmediztely
srrender possassion of the Equipment to Lessor upon (a) any terminaflon of this Agreemant
other than terminafion purstrant to Section 10.01, or {b) the eccurrance of an Event of Dafault. [t
s the Intent of the pariles hereto that any transfer of title to L.essor pursuant to this Secton shall
aceur awtomaticaliy without the nacessty of any bill of sale, certificate of titte or other instrument
of convayanca. Lessss shall, nevartheless, exacuta and dafiver any such Instrumants as £ essor
may raquest to evidence such transfer. Lessse frrevocably desfgnates, makes, constitutes and
appoints Lessar and its assignee as Lessea's frus and lawful attomey (and agent In-fact) with
powar, at such Hime of farmination or times theresfter as Lessar [n its sole and abseluté disoration
my deterrine, in Lessee's er Lessor's or such assigres’s name, fo endorse the name of Lessee
upan any bill of sals, document, Instrernant, lnvoloe, fralght biil, bill of lading or similar document
ralating to the Equipment In order to vast itie In Lessor and transfer pessession to Lessar.

Sectlon 6.02. Security Interest. To securathe payment of 2ll of Lessee's chfigations underthis
Agregrment, Lessor retaing a sacurity Inferast constituiing a first len on the Equipment and proceeds
therafrom. Lessan agrees to axacuts such additional documants, In form satisfactory to Lessar, that
Lessor deams nacassary or appropriate to estabilsh and mzlntaln its securtty Interest. Lessea agrees
that financing statements may be filad with reepect to the secutty Interest in the Equipment.

Section 6.03. Persanal Properly. 1essor and Lesses agrae that the Equipment Is and will
temain personal property. The Equipment will not bs deemad to be affied {0 or & part of the real
sstafe on which It may b gituated, notwithstanding that the Equipment er any part theraof may be
or hereatter bacome I any mannar physically afffxed or aftached to such raal estate or any bullding
theraon. Upon the request of Lessor, Lessea wil, 2t Lesses's expenss, fumish 2 walvar of any Infer-
estin tha Equipmant from: any parly having an Inferest in any such real estats or bulding.

ARTICLE Vit

Seclion 7.01. Liens, Texes, Other Govemmental Gharges and Uility Gharpes. Lessee
shall keep the Equipment free end clzar of all Hens, charges and encumbrances, excapt those ere-
ated under this Agraement. The partles to this Agreement contemplate that the Equipment will be

usatl for & govarnmental or propristary purpose of Leses and, therefare, that the Equipment will
ha axempt from all taxes and ofher similar charges. If the use, possesslon or acquisition of the
Equipmant Is found to be subjact 1o taxation in any form, Lessee wilf pay all taves and gover-
mental charges lawfully assessed or favied against or with respect to the Equipment. Lessea shall
pay afl utilfty and other charges incurrad In the use and maintenance of the Equipment. Lessae
shiall pay suchiaves and charges as the same become due; provided that, with respact o any such
faxes and charges thak may awtully ba pald In Installmants over & period of years, Lassas shiall ba
ahiligated to pay only such instaliments that accrue during tha Lease Term,

Section 7,02, Insuranca. At¥s own expense, Lessee shafl mainfain (2) caswralty Insuranca
insuring the Equipment agalnst foss or damage by fire and 2l nther risks covered by the standard
extended covarage endorsement then in use n the State and any other risks reasonably requirad
ty Lessor in an amount at least equal to the then applicable Purchase Price of the Equipment, (b)
Tiahility Insuranca that proteats Lessor from llatllity in all events n form and amount satisfactory
1o Lessor, and {c) workers' campensation coverage 2s required by the faws of the.State; provided
that, with Lessor’s prior writtan consent, Lessee may sefi-insura agalnst the risks described in
clauses (a) and {b), Al insurancs proseetis from castally losses shall be payabla as haveinatter
provided, Lesses shall fumish to Lessor cerfifleates avidencing such coverage fhroughout the
Lgtse Tetnt. All such easualty and Eabilty Insuranca shall be with Ingurers fiat are acceptable to
Lessgr, shall neme Lassor as a loss payae and an additiona insured, raspactivaly, and shall con-
tain a provislon to tha etfact that such msurance shall not be cancelled or modifed materfally with-
aut first glving written notics thereof o Leasor at least ten days Tn advance of such cancelfation or
modflcation. Al such casuay Insurance shall cantaln a pravision rmaking asy [osses payable te
Lessen and Lessor, as thalr raspective Interests may appear.

Sectlon 7.03. Advances. In the svent Lessae shall fall to efther maintain the Insurance
requiret) by His Apresment, pay the taxes or charges raquired to ba paid by It under this
Agreement or kesp the Equipment in gocd rapalr and warking order, Lessor may, but shalt be
under no obligation ta, purchass the raquirad policias of Insuranca and pay the cost of the premi-
urns tharaof, pay such taxes and charges and mantaln and repair tha Equipmant and pay the cost
thereof, Al amounts so advanced by Lessor shall becoma additional rent for the then curent
Original Term or Renewal Tarm. Lesses agrees to pay such amounts with Interest theraon from
the date pald at the rate of 12% parannum ot the maximum permitted by law, whichever Is lgss.

$antion 7.04. Financlal Informatian. Lessee will annually provide Lessar with current flnan-
clal statarmants, budgets, proofs of appropriation for the ensuing fiscal year and such ather finan-
glall_lnforrnaﬁun refating to the ability of Lasses to continue #ls Agresment as may ba requested

1y Lessor.

Seclion 7.05. Release and indamnification. To the extsnt permitted by iaw, Lessan shall
Indemntty, protect and hold harmiess Lessor fram and against any and a1 {abiiity, obllgations, loss-
a5, clalms and damages whatsoaver, ragardless of causs thereof, and expenses it connection thers-
with (Including, wittiout lImitation, counsel fees and expensas and any federal fneoma tax and inter-

est and panaHles connectad therewith lmpoged on Interest racelvad) arlsing out of or as the result -

of {a) the entering Into this Agreement, (b) the ownership of any ltam of the Equiprmant, (c) the man-
ufacturing, ordexing, acquisition, vea, operation, condition, purchase, delivary, relection, storags or
rekurn of any ltem of the Equipment, {d} any accldent in conneclion with the eperaion, use, condi-
tion, posgassion, storaga or raturn of any item of the Equipment rasulting In damage to propery or
InJury or death to any persan or (g) the braach of any covenant hereln ar any material misrepresen-
tation conainad hereln. The indemnification arlsing under this paragraph shzll continua in full force
and effect notwithstanding tha full payment of all oblgations under this Agraement or tha termina-
tion of tha Lease Term for &ny reasan.

ARTICLE VTl

Saction B.01. RAiskof Loss, Lessee assumas, from and including the Commencemant Date,
all risk of loss ot or damage to the Equipment fram any cause whatsoevar, Mo such loss of or dam-
agya to the Equipment nor defect theteln nor unfftness or cbselescance thereof shall reliavs Lesses
of Yhe ohligation 1o make Rentz] Paymants or to perform any other obigation under this Agreement.

Boction 8.02, Damage, Nestucllon and Condemnation. If (2} the Equipment or any por-
tion theraof 1§ destrayed, in whole or Inpart, or Is damaged by fire or offer casuatty, or (b} titis fo,
or the temporary uss of, the Equipment or any part thereof or the interest of Lesses or Lessor in
the Equipment or any part thereof shall he faken urder the exereise of the power of sminent
domafn by any govemmentsl bedy or by-any persan, firm or corporaflon acting undar govem-
mantal authority, Lesses and Lassor will cause the Nat Procasds of any Insuranea clzlm or eon-
demnatlon award to ba applled to the prompt replacement, repair, rastoration, maodification or
improvament of the Equipmant, unless Lessee shall have exarclsed fts aption to purchass the
Equipment parsuant to Sectien 10.01, Any balancs of the Net Praceeds remalning after such work
has baan complated ehall be pald to Lessaa.

Section 8,03, Insulficiency of Net Proceeds. 11 the Net Proceeds are insufficfant to pay In
{ull tha cost of any rapalr, restoration, modifization or Improvement refarmed fo In Section 8.01,
Lessea shall elther (a) complete such replacement, repalr, restorafion, madification or Improve-
ment and pay any oosts thereot In excess of the amount of the Nat Pracsads, or (b purchase
L.sssor’s interast in the Equipmant pursuant to Section 10.01. The amount of the Net Proceeds, if
any, remalning after completing such repak, restoration, modification or impravement or after pur-
chasing the Equipmant shafl ba retalned by.Lessee. H Lessee shall make any payments pursuant
1o this Sectlon, Lesses shall nok ba entillad to any reimbursament theretor from Lassor nor shall
Lessas ke entitled to any diminution of the amounts payable under Ariicle it

ARTICLE IX

Secfion 0.01. Disclaimar of Wananties, - LESSOR MAKES NO WARRANTY OR REPRE-
SENTATION, EXPRESS OR IMPLIED, AS TO THE WALUE, DESIGN, CONDIION, MER-
CHANTABILITY OR FITMESS FOR PARTICULAR USE OR PURPOSE OF THE EQUIPMENT OR
AGAINST INFRINGEMENT, OR ANY DTHER WARRANTY QR REPRESENTATION WITH RESPEET
THERETQ. 18 MO EVENT SHALL LESSOR BE LIABLE FOR ANY ACTUAL, INCIDENTAL, INDI-
RECT, SPECIAL OR CONSEQUENTIAL DAMAGE IN CONNECTION WITH OR ARISING OUT OF
THIS AGREEMENT OR THE EXISTEMCE, FURNISHING, FUNCTIONING OR LESSEE'S USE GR
MATENANCE OF ANY EQUIRMENT OR SERVICES FROVIDED FOR 1) THIS AGREEMENT.

Saciion 8.02. Vendor's Wamanties. Lassae may have rights under the contract evidencingy
the purchase of the Equipment; Lesses s advised to confact the Vendor for a description of any
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such rights. Lessor haraby assigns to Lesses during the Lease Term all warrantiss running from
Vandor to Legsor. Lessor hareby Irrevooably appeints Lessee is agent and atlorey-in-fact dur-
Ing the Leasa Tarm, 5o long as Lessee shall not be (n datault hereunder, to assert framtime Yo time
whitever claims and rights (including without imitation warvanfiss) related to the Equipment that
Lessor may hava against the Vendor. Lesses's sole ramady for the breach of any such warranty,
Indemnificadion o representation shafl ba against the Vendor, and nat agalnst Lessor. Any such
matter shall not have any affast whatsosvar an the rights and obligations of Lassor with respsst
fo this Agreament, Including the right to recelve full and timely paymenis hereunder. Lesses
axpressly acknowfadges that Lessor makas, and has made, no rapreseniations or warranties
whatsoever as to the existence or avallatility of such waranties by any Vendor. '

ARMICLE X .

Sacllon 10,04, Purchase Dption. Lessea shall have the option to purchase Lessor's ntarestin
all {but not fess than all) of the Equlpment, upon giving written natica to Lessor at [eask 60 (but ot
mara than 180) days bafore the date of purchase, t tha Tollowing fimes and upan the following terms:

{2) On any Rental Payment Date, upon payment In full of tha Rental Paymanis and all other
arnounts then due hereundsr plus the then applicable Purchase Price to Lessor; or

(b} In the evant of substantial damags fa or destruction or cordemnation of substantially all -

of the Equipment, an the day Lessee spacifias as the plrchage date in Lessae’s notice to Lessar
of its exercise of the purchase optian, upon payment in full of the Rental Payments and 2l othar
amaunts than dus haraundar plus (1) the Purchase Price designated on the Payment Schedule for
such purchase dats ¥ such purchase dats Is a Rental Payment Date or the Purchase Price for the
immadiataly pracading Rental Payment Data If such purchase date is rot 2 Rentai Payment Dats,
and (i) If sich day Is not a Rental Payment Date, an amount equal to the partion of the Misrest
componant of tha Renta) Payment scheduled to come dua on the following Rental Payment Date
aceruad from the immediaiely preceding Rental Paymant Date to such purchase date, compurted
on the basis of a 360-day yaar of twaiva 30-tday months.

Upon the exsrcise of the option to purchase set forth ahovs, iile to the Equipment shall be
vasted In Lesses, frap and clear of any claim by or threugh Lessor.

Seclon 10.02. Determination of Falr Poyghase Prica. Lessea and Lassor hereby agres and
determine that the Rental Payments hergundar during the Original Term and each Renatval Term
reprasant e falr value of the use of the Equipment and that the amount required to exsrclse
Lessea’s aption to purchass the Equipment pirsuant to Sectlon 10.01 raprasents, as of the end of
the Orlginal Term or any Renewal Tarm, 1he falr purchase price of the Equipment. Lessee hersby

determines that tis Renta) Payments do not exceed a reasonabla amount so as to place Lessea.

under a practical economic compulsion to renew this Agreament or io exercizs its option to pur-
thase the Equipmant hereunder. In making such detarminations, Lessae and Lessor have given
considaration to () the costs of the Equipment, (b} the uses and purposes for which tha
Equipmeni will ba employed by Lesses, (o} the benskit to Lazsae by reason of the acquistion and
Installstion of the Equipment and the e of the Equipmant pursuznt to the terms and provislans
of this Agresment, and {d) Lessee's option to purchags the Eguipment.

ARTICLE X1

Secllon T1.01. Assfgnment by Lessor, Lassor’s Interestin, to and under this Agreementand
the Equipment may, without nofice to o the congant of Lesses, be assigned and reassigned in
whole or In part to one or mors assigneas by bessor, Lessaa hereby appoints Municlpal Reglstrar
Sarvices (tha "Repistrar”) as s agent for the purpase of malntaining awriiten record of each such
asslgnment In form nacassary to comply with Section 148(a) of the Code. No sush agslgnment
shalk be binding on Lessae untl the Registrar has racafved written notlee from Lessar of the name
and dddrass of theassignas. Lessea agress to executa all documents, Including chattel mortgages
or financing statemants that may be reasonzbly requested by Lessor or any assignes to protect
Its Intérest in tha Equipment and in this Agreement. Lessee shall not hava the right to and hafl
notassart agalnst any asslgnaes any claim, counterclaim, defanss, set-off or other right Lessea may
from time fo ime have apainst Lessor.

Saction 11,02. Assignment and Subleasing by Lessae; Nons of Lassed’s right, title and
Intarest In, to and under this Agresmant and I tha Equipment may be assigned ar sncurnbared by
Lesses for any reasan, sxcapt that Lessea may sublease all or part of the Equipment if Lesses ghtains
the prior wittten consent of Lessor and an opinion of nationally recognizd counset in the area of tax
exempt municipa! oblinations safisfactory to Lassor that such subleasing will not adversaly atfectthe
axcluslon of the interest compaonents of the Rental Payments fram gross incoma for federal income
1% purpoges. Any such stibleass of all or part of the Equipment shall be subject to this Agreement

- and the rights of the Lessar Ir, to and under this Agresmant and the Equipment.

ART{CLE X1I

Seefion 12.01. Evants of Default Deflned, Subfact to the provisions of Sectlon 3.04, any of
the following shall be “Events of Default” ndsr this Agresment:-

{a) Fallura by Lessas to pay any Rental Payment or other payment required to be paid herg-
under ak the time specified herein;

(b} Fatfura by Lesses o ohisarve and perfarm any covenant, condiéion or agreamant on ts part
to be chservad or performed, other than as referrad to in Seclion 12.01(a), for a perlod of 0 days
after writton notice, spactylng such failure and requesting that it be remadled, |s given to Lessee
by Lessor, unless Lessor shall agras in writing to an extenston of such fima prior to Its explralion;
provided, however, If the fallure Stated In the notica cannot be corrected within tha applicable peri-
od, Lassor will not unraasonably withhold its consent to an extenslan of such time if comectiva
acHon is Instituted by Lessae within ths applicable pariad and diligently pursued until the default

-1s carrected; .

{c) Any statenent, representation or waranty made by Lessee In or pursuant to this
Agrazmant or its execufion, dellvary or performanca shall prove to have bean false, incorrect, mis-

" leading or breached in any matarial respact an the data when made;

{d} Any provislon of 1his Agreement shall at any fima for any reason cease to bg valld and
binding on Lessas, or shall be dactarad 1o ba nul and vald, or the validity or enforceabllity there-
of shall be contasted by Lessas or any governmental 2gency or authority if tha loss of such pro-

“vislon weuld materially advarsaly affect the rights or sacurity of Lassor, or Lesses shall deny that

it has any furthar llablilty or obfigation under this Apresment;

{2) Lesseo shall {i) apply for ar consent to the appeintment of a recetver, trustes, custodian or
Fquitator of Lessas, or of al or-a substamiat part of #ne assets of Lessea, (i) be unable, fali or
admit Tn writing tts mabllity ganerally to pay %= dehts as they become dus, {Fi) make a general
aggignment far the henefit of cradiiars, (v) have an arder for reliet entarad against it under appll-
cahlo fadaral bankruptey taw, or {v) file a voluntary petitlon in bankruptey or a petition or an answar
sasking reorgantzation or an amangement with creditors or taking edvantags of any insofvericy law
ar any answer admitting tha matevial allegations of a patition fllad against Lessga in any bank-
ruptey, reorganization or insolvaney procaeding; or -

{f An ordar, judgment or decree shall ba enfared by any court of compatent jurlsdletion,
approving a petiion or appointing 4 receiver, tnustee, custodian or fquldstor of Lesse or of all or
1 substantfal part of the assate of Lessaa, In each case withaut fis appiication, approval or con-
san, and stzok ardar, judgment or decres shall continte unstayad and in eifect for any perdod of
30 consacutiva days.

Seclion 12.02. Stemedies on Defaull. Whenever ary Event of Default exists, Lessor shall
have the right, at fts scle option without any further demand or natice, to taka one or any combi-
teation of the following remedial staps:

. {a) By wirittsn notice 10 Lesses, Lessor may daclare ali Rentel Payments and other amounts
payable by Lesses hereunder ta tha end of tha then current Original Term or Renewal Terrn to be due;

(b} With ok without terminating this Agreement, Lessor may entar the premises whare fhe
Equipment Is located and retake possessfon of the Equipment or requim Lessoe at Lessee's
axpensa to promptly return any-or all of the Equipment to tha possession of Lessor ata place spee-
ied by Lessor, and sell or lease the Equipment ar, for the account of Lessee, sublease the
Equinment, holding Lessea flate for the differance between (i) the Rantal Payments and ofher
amaunts payabla by Lesses hereunder plus the then applicable Purchase Price, and (i) the net
proceads of any such sale, lease-or sublaase (after deducting all expensss of Lessor I exarclsing
s temedtes under this Agreement, including withcut fimitation, all axpenses of taking pessessian,
storing, raconditioning and saling ot {sasing the Equipment and &l brokerage, auctionaars’ and
attornays' faes); provided that the amount of Lesses’s [iabllty undar this subparagraph () shalt
not exceed the Rental Payments and otfter amounts ofherwise dua hereundar plus the rematning
Rentzl Payments and other amounts payabla by Lassee hereunder to the.end of the then curment
fiscal yaar of Lessee; and

o} Lessor may Eaka whatever other action at law or In equity may appear necessary or deslr-

able to enfarce its rights as the ownar of tha Equipment,

I eddition, Lasses wilt ramaln liable for all covanants and Indemntties under this Agrearant
and for &)l legal faes and ather costs and expenses, Including court costs, curred by Lessor with
respect to the enfarcamant of any of tha remadiss fisted abova or any othar ramady avallzble to
Lessor. Lessor may charga Interest on all amaunts due to it at the rata of 18% per annurn or the
maximurn amount permitted by faw, whichever Is less.

Seotion 12.03. Mo Remedy Exclusive. Mo remedy hereln confarred upon or resarved o
|essor is Intendad ta be exeluslva and svery such remedy shall ba cumulativa and shall be In addi-
tion to every ofer ramedy given under this Agreament or now or hereafter exlsting at law or In
aquity. No datay or omissionto exarcise any right or power acerulng upan any dafault shall impair

any such right o power or shell he construed to be a wabver theraof, bt any such right and powar-

may ba exerclsed from fime to tima and as often as may be desmed expedient. In order to entl-
1ie Lessor to exercise any remedy reserved to it in this Aticta [t shali not bs necessary to give any
notice, cthar than such notles as may be reqeired in this Article.

ARTIGLE X0i

Sacllon 13,01, tatices. AT notices, cerfificates ar other communicetions hereuader shall
ha sufficisntly given and shall be deemed givan when deilvered or malled by registered mall,
postage prapaid, to the parlles af the addresses on the front af this Agraement (or at such other
addrass as efther party hereto shall designate in wiiting to the ofhar for notices to such party), to
any asslgnes at its address as it appears on tha ragistration books malntained by Lessee,

Satfion13.02. Binding Effect, This Agreament shall inure to the berefitof and shall be bind-
Ing upan Lessar and Lessee and thelr respestiva suceessors and assigns.

Section 18.08. Severabifity. In the event any provision of this Agreement shall b held
Invalid or unanfotcaabls by any eourt of campetent |urisdiction, such hatding shall notinvalidate
o render unenforceatile any other provision hareof,

Section 13.04, Enlire Agreement. This Agresmant constilutes the entira agreement
batween Lessar and Lasseo,

$Section 13,05, Amendments, This Agreamaritmay be amendedin writing by Lessorand Lessae.

Section 13,06, Executian I Countarparts. This Agresment may be slmultaneausly exacut-
ad In several. countarparts, aach of which sha be an arlginal and all of which shall canstitute but
ong and the same Instrument.

Saction 12.07. Usury. The partios hereto agres that the charges in this Agresmant shall not

baa violation of usury ar other law. Any such excess charge shall be applied In such ordar asto

conform thls Agreemant to such appliceble law. :

Secflon 13.08, Jury Trial Walver. TO THE EXTENT FERMLTTED BY LAWY, LESSEE AGHEES
T WAIVE ETS FIGHT TO ATRIAL BY JURY.

Sectlon 13.09, Facsimile Documentation. Lesseo agress that a facsimile copy of this
Agreement with facsimile slanatures may ba treated as an original and will be admissihle as evi-
denca of iz Agraement. ,

Section 13,10, Caplions, The captlons or headings in thi Agreement ara or convenience
only and in ro way define, Imit or describe the scops or infent of any provislons of sections of
this Agresment,

Section 13.11. Applicahle Law. This Agreement shall ba governed by and constrzad In
accordance with the laws of the State. :
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MINNESOTA ADDENDUM TO EQUIPMENT LEASE PURGHASE AGREEMENT

This Addendum to that certaln Equipment lease Purchase Agreement {together with all Exhibits and this Addendum, the “Agreement”) dated as

of _Apil1 , 2013, betwesn DE LAGE LANDEN PUBLIC FINANCE LLG (togethér with its successors and assigns, “Lessar”),
and _CITY OF DULUTH (together with its succassors and asslgns, "Lesses", Is incorporated in and Is hereby made a part of
the Agreement. '

Lessor and Lesses hereby agree that capltaiized terms used harein and not otharwise defined herein shall have the terms assigned to such terms in the Agrasment and that the
following changes and additions shall be made to the Agraement: :

1, Section 8.01 of the Agrsement [5 delsted and the following Section 6.01 is inserted In liew thereof.

Seofion 6.07. Title to the Equipment in Lesso, Linon acceptance of the Equipmant by Lesses, tila ta the Equipmant shall vest In Lessor sublect to Lessea's rights under
this Agraement. Lessee shall not have any right, title or interast In the Equipment except as expressly set farth in this Agraement. Upon the occurrence of an Event of Default
or any tarmination of this Agreement athar than termination pursuant to Section 10.01, Lessaa will immediately surrendsr possasafon of the Equipment to Lessot. Upon the
exarcise of the purchase option by Lessee pursuant to Section 10.01 or continuation of this Agreament through the Maximum Lease Term and paymant of all Rantal Paymants
and other amounts payabla under this Agrasmant through the end of the Maximur Lease Term, title to the Equipment shall immediately and without further action by Lessor
vest in Lessee AS IS, WHERE IS, without warranty, express or implied, frae and clear of any claim by or through Lessor, It is the Intent of the partles harato that any trans-
far of fitle to Lesses pursuant to this Saction shall aceur automatically without thé necessity of any biil of sals, certificats of titke or other instrument of conveyance. Lassor
shall, neverthelass, exacute and dellver any such Insiruments as Lesses may request to avidence such transfer.

2. Section 6.02 of the Agresment is herghy delated.

Except as specifically set furth tn this Addendum, all terms and condltiens contained in the Agreement remaln In full force and effect and are hereby ratified and conflrmed.

Legal Nare of Lesses _CITY OF DULUTH

Signalura Date

Print Nama

Tite

{Sealh

LESSEE SIGHATURE

Attest

Tile ‘ Dete

Name of Lessor DE LAGE LANDEN PUBLEG FINANCE ELC

Lessor Signatura : — Dats

Pyint Name

Titla
Lease Number _PUB 12038

LESSOR SIGNATURE

©3013 All Righla Resarved. Printed in ha U8.A. COPFDOCIBYT 1448

21839

09PFDOC119v1

|




EXHIBIT A
Schedufe of Renial Payments

LESSOR: DE LAGE LANDEN PUBLIC FINANCE LLG
LESSEE: _ CITY OF DULUTH '

EQUIPMENT LEASE PURCHASE AGREEMENT

LEASE NUMBER: __PUB 12038

LEASE DATE, _ April 1 2013
Rental Payment Numbar Dale Rantal Payment Amount fnterest Portion Principal Portion Balanco Purchase Price
Loan 041012013 0.00 0.00 0.00 §13,790.80 0.00
1 05/01/2013 13,616.40 1,237.38 12,370.02 501411.78 511,440,02
06/01/2013 13,616.40 1,207.57 12,408.83 489,002.95 498,783.01
3 07/01/2013 13,616.40 1,177.68 12,438.72 476,564.23 486,085.51
4 08/01/2013 13,616.40 1,147.73 12,488.67 464,005,56 473,377.47
5 08/01/2013 13,616.40 1,117.70 12,408.70 451,608.86 460,624.80
8 10/01/2013 13,616.40 1,087.60 12,528.80 439,068.06 447,849.42
7 05/01/2014 13,616.40 1,072.78 12,543.61 432,907.31 441,565.46
B 06/01/2014 13,616.40 1,042.59 12,573.81 420,333.50 428,740.17
9 07/01/2014 13,616.40 1,012.30 12,604.10 407,729.40 415,883.99
10 08/01/2014 13,616.40 981.86 12,634.45 395,094.95 402,986.85
11 08/01/2014 13,616.40 851.52 12,664.88 382,430.07 390,078.67
12 10/01/2044 13,616.40 821.02 12,685.38 369,734.60 377,129.38
13 06/01/2018 13,616.40 003,39 12,713.01 362,396 .81 369,644.54
14 06/01/2015 13,616.40 87277 12,743.63 340,652.98 356,646.04
16 07/01/2015 13,616.40 842.08 12,774.32 336,876.66 343,616.28
16 08/01/2016 13,616.40 B11.32 12,805.08 324,073.58 330,555.05
17 09/01/2016 13,616.40 780.48 12,835.92 311,237.66 317,462.41
18 10/01/2015 13,616.40 749.56 12,866.84 208,370.82 304,338.24
18 14/01/2015 289,089.39 718.57 208,370.82 0.00 0.00
Grand Totals 544,184.59 30,393.78 513,790.80
Salas tax of _$0.00 is Included in the financed amount shown abave,
Lessea Signature: Date:
Print Name; Title: -

Page
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EXHIBIT B EQUIPMENT LEASE PURCHASE AGREEMENT
EQUIPMENT DESCRIPTION
LESSOR: DE LAGE LANDEN PUBLIC FINARGE LLG
LESSEE: _CITY OF BULUTH
{EASE NUMBER; _PUB 12038
LEASE DATE: _Awpril 1 2013
(Quantity Description/Serial No./Mode! No. Location
80 . - New 2013 Club Car Precedent Gas Golf Caris Lés;ler Park Golf Course
1860 Lester River Road
SN Duluth, MN 65804
SIN:
SIN:
SIN:
SIN:
SIN;
SIN;
SIN:
SIN:;
SN
SIN:
SIN:
SIN:
SIN;
SiN;
SiN:
SMN:
SIN:
. = .
E Legzt Name of Lessee _CITY OF DULUTH
g ngnaturé Date
i
@ [Print Name Tille
b | (LEASE MUST BE SISHED BY AUTHORIZED OFFICIAL OF LESSEE)
B bee of Lessor DE LAGE LANDEN PUBLIG FINANCE LLG
E o
g Lessor Signalure Date =
z =
E Print Narna Title g
o =1
-9 ease Number _PMB 12038 v
. =
Pae 1 a
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EQUIPMENT LEASE PURCHASE AGREEMENT

LESSOR: DE LAGE LANDEN PUBLIC FIMANCE LLG
LESgEE: _CITY OF DULUTH
LEASE NUMBER; _PUB 12038
LEASE DATE. _Aprl 1 2013
Guantiiy Dascription/Serial No./Mode! No. Lacation
SIN:
SN
8iN:
8IN:
S/N:
SiN:
SIN:
SI:
SIN;
SIN:
SN
- SIN:
SiN;__
S/M:
SIN:
SIN:
SIN;
SiN;
SIN:
=]
B |l ome o Lessee _ GITY OF DULUTH
=
2 |signature Patg
e :
o Print Nama Tile
b (LEASE MUST BE SIGNED B AUTHORIZED OFFICIAL OF LEGSEE)
W | jame of Lessor DE LAGE LANDEN PUBLIC FINANGE LLC
= )
% Lessor Signatire Data E
2 =
§ Pelnt Hams Title §
1 | Loase Number _PUIB 12038 =
o=
-
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EXHIBIT B

EQUIPMENT LEASE PURGHASE AGREEMENY
EQUIPMENT DESGRIPTION
LESSOR: OE LAGE LANDEN PUBLIC FINANGE LLC
LESSEE: _CITY OF DULUTH
LEASE NUMBER; _PUB 12038 _
LEASE DATE: _April 4 2013
Quanlity Description/Serfal No/Modet No. Location
SN
BIN;
S:
SM:
SIN;
s;
S
SIN;
SN:;
SIN;
SIN;
SIN;
SN,
SIN;
SIN;
SIN;
SIN;
SIN:
SIN;
% Legal Name afessze _ GITY OF DULUTH
% Signatire | Dl
% Pelnt Name il .
- {LEASE MUST BE SIGNED BY AUTHORIZED OFFIC?AL OF LESSEE)
E Nazk of Lassar _DE LAGE LANDEX PUBLIC FINANCE ELG
”ga Lessor Sigrature Date ',.E:
& | printName e 5
% Leasa Numer _PUB $2038 E
g

Paga 3 ] 8
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EXHIBIT B | | EQUIPMENT LEASE PURCHASE AGREEMENT |

. LESSOR: DE LAGE LANDEN PUBLIC FINANCE LLG
LESGEE: _CITY OF DULUTH
LEASE MUMBER; _PUB 12038 -
LEASE DATE: _Aprit1 2043
Quantity Dascription/Serial No/Modsl No. Location
S/N:
SIN;
SIN:
S/N;
5 New 2013 Club Car Turf 1 Utility Carts
SM.
SN
SN,
SN
SIN:
&
£ | Legat Name of Lessea CITY OF DULUTH
=
% Signature Date
% Print Nams : Tila
= (LEASE MUST BE SIBNED 5Y AUTHORIZEED OFFICIAL OF LESSEE)
B | Name of Lessar DE LAGE LANDEN PUBLIC FINANCE LLG
2
% Lessor Signature Date
2 ;
§ Palat Nama Jitla
5 | easo Number _PUB 12038

Paga 4 ol _B.__
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EXHIBIT B

EESSOR: DE LAGE LANDEN PUBLIC FINANCE LLG
LESSEE: _CITY OF DULUTH

LEASE NUMBER; _PUB 12038
LEASE DATE: _Anril 1

2013

EQUIPMENT LEASE PURCHASE AGREEMENT
EQUIPMENT DESCRIPTION

Quantity

- Descriplion/Serial No./Modsl Mo,

Location

60 New 2013 Club Car Precedent Gas Golf Carts

SIN:
8IN:
SIN:
SIN:
SIN.
SIN:
SiN:
S/N:
SIN:,
SIN:
SIN;
SIN:
SiN:
SIN:
SiN:
SMN:
SIN:

SIN:

Enger Park Golf Course .
1801 Wast Skyline Parkway
Duluth, MN 55806

LESSEE SIGHATURE

Lagal Mame of Lasses CITY OF DULUTH

Slgnature

Print Nama

Titla

Dale

(LEASE MUST BE SIGNED BY AUTHORIZED OFFICIAL OF LESSEE)

LESSOR SIGNATURE

DE LAGE LANDEN PUBLIC FINANCE LLC

Name of Lassor

Lessor Slgnalure

Dato

Print Name

Title

Lease Number _PUB 12038

Page — 9

§

of

-8
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EXHIBIT B L - EQUIPMENT LEASE PURCHASE AGREEMENT
‘ -~ EQUIPMENT DESCRIPTION ~ |

LESSOR: DE LAGE LANDEN PUBLYG FINANGE LLC : . '
LESSEE: _CITY OF DULUTH ;

LEASE NUMBER; LB 12036
LEASE DATE: _Aprl 1 2013

Cuantity . Dascription/Sarial No.Maodel No. Location

SIN: '

S/N;

SfN;

8IN:

SIN:

SiN:

SIN:

SIN;

SIN:

SIN:

SiN:

SIN:

SiN:,

SIN:

SiN:

SiN;

SIN:

SIN:

S/N:

I;sgal Mama of Lussea _ CITY OF DULUTH

Signatuze Date

Print Name Tille
(LEASE MUST BE SIGNED BY AUTHORIZED OFFICIAL OF LESSEE)

LESSEE SIGNATURE

NafLssr _DE LAGE LANDEN PUBLIC FINANCE LLC

Lessar Slgnature ‘ Dals

Print Name . Titls

LESSOR SIGNATURE

Leass Numbar PUB 12038

10PFDOG170v2
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EXHIBITB

LESS0R: DE I._AGE LANDEN PUBLIC FINANCE LLG
LESSEE: _CITY OF DULUTH

EQUIPMENT LEASE PURCHASE AGREEMENT
EQUIPMENT DESCRIPTION

LFASE NUMBER; _PUE 12038

LEASE DATE: _April 1

2013

Quartity

Locakion

Dasoription/Serial No.Adodel Ne.

T OBIN;

SIN:

S/N:

SN:_

S/N:

SIN;

SiN:

SiN;

SIN:

SIN:

SN

SiN:

SiN.

SIN:

SN;

SIN:

SiN:

S/N:

SN:

Legal Mame of Legsee _CITY OF DULUTH

Signatura

Dale

Print Hame

Title

LESSEE SIGNATURE

{LEASE MUIST BE SIENED BY AUTHORIZED OFFICIAL OF LESBEE)

DE LAGE LANDEN PUBLIC FINANCE LLG

Name of Lassar

Lagsar Slgnature ‘

Date

Print Name

Tille

LESSOR SIGNATURE

Lease Number . PUB 12038

Pape _ 7 of 8.

©2013 All Fights Reserved. Printed in s U.5.A 10PFDOGITIVG 1113

518%4

10PFDOC170v2




EXHIBIT B

LESSOR: DE LAGE LANDEN PUBLIC FINANCE LLC
LESSEE: _CITY OF DULUTH

EQUIPMENT LEASE PUHGHASE AGREEMENT
EQUIPMENT DESCRIPTION

LEASE NUMBER: _PUB 12038

LEASE DATE: _April 1 2013
Quantity Description/Sarial No./Model No. : Location
SIN:
S/N:
SIN,__
SiN:
& New 2013 Club Car Turf 1 Utility Carts

SN:

SN

S/N:

SiN;

S/N;

Lagal Nzma of Lessea _CITY OF DULUTH

Signature

Dale

Print Name

Tilte

LESSEE SIGNATURE

{LEASE MUST BE SIGNED BY AUTHORIZED GFFIGIAL OF LESSEE)

Nama of Lessor

DE LAGE LANDEN PUBLIC FINANCE LLC

Lessor Signaturg _

Date

Print Mame

Title

LESSOR SIGNATURE

1ease Number PUB 12038

Page B _o__8 &2013 All fiights Reserved, Printed Tn the LLS.A. 10PFDOCITIV2 113
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TAX DESIGNATIONS AND COVENANTS

1.  The covenants and designations heralnafter sst forth are intended to te, and hereby are, incorporated Into the
Pl

EQUIPMENT LEASE PURCHASE AGREEMENT dated . April 1 013 _ (the "Agreemant”),
between Do Lage Landen Public Finance LG {“Lessor”) and _ CITY OF DULUTH {"Lesses”), and except

as otharwise defined herein, all terms dafined in the Agresmant shall have the same meaning herein as In the Agreement. The Commencemant Date of the
Agragment is or wili ba in the catendar year 20_13_ {the "lssuance Year").

2. Bank Qualfication. Lessee initia) here if this provision is applicable:
Lessee initial hera if this provision is NOY applicahle:

{a) Lesses hereby designates ihe Agreement as a “quallfied tax-evempt obligation” as defined in Section 265(b){3)(R) of the Code. The aggregate face
amotnt of all tax-exsmpt obligations {excluding private activity bonds ather than quaiified 501 (c)(3)bnnd§£ issued or to be issued by Lesses and all subordinate
entlties theraof during the Issuance Year, including the Agreement, is not reasonably expected to exceed §10,000,000.

{b) Lesses hereby covenants that Lessee and all subordinate entities thereof will not Issue in exess of $10,000,000 of “qualified tax-exempt obligations”
(including the Agreement but excluding private activity bonds other than qualified 501 (c)(3)bonds) during the Issuance Yeat without first obtalning an oplnion
of nationally recognized cotnse in the area of tax-exempt obligations of state and local governments aceeptable to Lessor that the designation of the Agreement
as 4 "gualified fax-exempt obligation” will not be adversely affected. ‘

3, Smalllssua Arbitrage Rebate Excepfion. - Lessee Inltial here if this provisian Is applicable:
Lessae inflial here if this provision is NOT applicahle:

{a) Lessea represents and warrants that itis a govarnmental unit under the laws of the State with general taxing powers; the Agraement Is not a private
activity bond as defined In Section 141 of the Code; 95% or more of the net procesds of the Agresment will ba used for local governmental activities of Lessas;
and the aggragate face amount of alf tax-exempt obligations {other than private activity. bonds) 1ssusd by tha Lessee and al) subordinate entities thereof during
the Issuance Year is not reasonably expected to exceed $5,000,000. :

{b) Lesses herehy covenants that Lessee and al subordinate enities thereot will not issue In excess of $5,000,000 of tax-exempt honds (Ineluding the
Agreement but excluding private activity bonds) during the lssuance Year without first abtaining an opinion of nationally recognized counsel [n the area of tax-
eacclampt1muntclpal ohligatlons acceptable to Lessor that the excludabillly of the intarest on the Agresment from gross income for faderal tax purposes will nat be
adversely affected.

Leasee Name
CITY OF DULUTH

Signalure Dete

LESSEE

Title

Attest Slgnature;

{SERL) Title:

CERTIFICATE OF CLERK OR SEGRETARY OF LESSEE
1, Whe undersigned, da hereby carify that (j} the foregolng Tax Deslgnations and Covenants were adopted and approved by action of the govaming body of Lessee at a meeting duly called,

reguiarly converied and ahendad throughout by the requisite majority of the members. tareat, (1) the offlcar of Lessee who executed the foreqoing Tax Designation and Covenants on behalf of o

L assea and whose genuine signature appears theraon is the duly quatiiad and acting officer of Lessea as stated bangath his or her sigrature, and {iif) sald officer has keen athorized lo execule
tha foregalng Tax Designations and Covenants on behalf of Lessee. - . ‘

SIGNATURE TTeE DATE

G212 Al Rights Reserved. Printed Inthe LS.A. 12PFI0G230 12112
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BILLING INFORMATION
PLEASE COMPLETE THIS FORK AND RETURN WITH DOGUMENTS

In order for MM to properiy bill and credit your account and prepare the RS Form
8038-G as raquirad by the IRS, it is necessary that you complete this form and return It with the signed documents.

Billing Namea:

Billing Address:

Aftention: _
{Mame of Individual who will process payments)

Telephone Number:

Emali! Address:
FEDERAL ID#:

Primary Contact Name:

Primary Gontact Number:

INSURANGE INFORMATION

insurance Agent:

Policy NMumber:

Telephone Number:

Fax Numbar:

CONTACT INFORMATION AND GUESTIONNAIRE FOR FORW 8838-G FILINGS

Gontact l\_lame:

Title:

Contact Addrass:

Contact Telephone Number:

Emali Address:

Written Tax Compliance Procedures :
The 1RS Form 8038-G asks spaciflc questions about whather written procedutas exist with regard o compliance with the faderal tax raquirements for tax-axempt
obligations. Fleass answer the following questions to help us complete the form correcily priot to your signature. Please note that your answers to these quaestions will
not impact the terms er conditions of the subject iransaetion:

1. Has the Lossee established written procedures deslgned to monitor compllance with federal tax rastrictions for the tarm of the lease? Among other
matters, the written procedures should Identify a particular individual within Lassee's orgentzation to maonitar compliance with the federal tax regidre-
ments related to use of the financad assets and dascribe actions to be taken in the event failure to comply with federal tax restrictions is contem-
‘plated- or discovered. .

YES [J NO [ U Yes, please attach/provide a copy.

Answer the follgwing question only If proceeds of the current fnancing wh be funded to an ESCROW Accaunt.
. The IRS Form 8038-G asks specific questions abcut wiitten proceduras to monitor the yiald on the Investment of gross proceeds of tax-exempt obligations and,
a8 necassary, make paymenis of arbitrage rebate earned to the United States. . '

2. Has the Lessae established writen procaduras to maonitor the yleld on the Investment of praceads of tha Lease on deposit In an escrow account or
simifar fund prior to being spent and to ensura that any positive arbltrage rebate earned [s paid to the United States?

YES [0 NO (O I Yes, please attach/provide a copy. -

If you have turther questions, plaase consulf your regular bond or Jegal counsel.
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AMENDMENT TO EQUIPMENT 0 LEASE PURCHASE AGREEMENT

This Amendment to that certain Equipment Lease Purchase Agreement (together with all Exhibits and this Amendment, the “Agreement”) dated
as of April 1, 2013, between City of Duluth (together with its successors and assigns, "Lessor”), and DE LAGE LANDEN PUBLIC FINANCE
LLC (together with its successors and assigns, "Lessee"), is incarporated in and is hereby made a part of the Agreemént.

Lessor and Lessee hereby agree that capitalized terms used herein and not otherwise defined herein shall have the terms assigned to such
terms in the Agreement and that the following changes and additions are hereby made to the Agreement:

. 1. Article IV: Section 4.01 RENTAL PAYMENTS - is hereby amended as follows, the second sentence is deleted and replaced with the

following:

Any Rental Payment not received on or before its due date shall be governed by Minnesota Staiute 471.425.

Except as specifically set forth in this Amendment, all terms and conditions contained in the Agreement remain in full force and effect and are
hereby ratified and confirmed.

LESSOR:DE LAGE LANDEN PUBLIC FINANCE LLC LESSEE: CITY OF DULUTH

BY: BY: X - .
AUTHORIZED SIGNATURE AUTHORIZED SIGNATURE
BY: BY:
PRINTED NAME AND TITLE ’ ) PRINTED NAME AND TITLE
ADDRESS: 1111 OLD EAGLE SCHOQOL RD ADDRESS:

WAYNE, PA 19087

DATE: DATE:




